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CIBC WORLI MARKETS CORF,
Cﬁ% » :‘25 lf[xinftﬁl; Avenue
. ew Yor 10017
World Markets : © Tel: 212-856-4000
May @3, 2002

AFC Enterprises, Inc.

Six Concourse Parkway, Suite 1700
Atlanta, Georgia 30328

Re: Payoff of L.oan to AFC Enterprises, Inc. ("Borrower™)
Ladies and Gentlemen:

Referencc is made to that Amended and Restated Credit Agreement dated as
of October, 15 1998, (as amended, the "Credit Agreement") among Borrower and
Goldman Sachs Credit Partners L.P., as Lead Arranger and Cenadian Imperial Bank
of Commerce, as Agent for the Lendeu's party thereto (the "Agent"). Capitalized
terms used herein and not otherwise defined herein shall have the same meanings as
set forth in the Credit Agreement.

The Agent hereby waives notice of prepayment, termination or any other
notice required of prepayment, termination or any other notice required pursuant to
the Loan Documents and acknowledges receipt of the Payoff Amount, as defined and
set forth in more detail on Schedule I hereto. The Agent hereby confirms that the

- obligations of ARC Enterprises, Inc., AFC Properties, Inc., AFC of Louisiana, LL.C,
Church's Texas Holdings, LLC, AFC Holdings of Texas, LLC, Seattle Coffee
Company, Cinnabon International, Inc., CT Restaurants, L.P., Seattle's Best Coffee,
LLC, Torrefazione Italia LLC, Cinnabon, Inc., and any other Subsidiary Guarantor
(collectively, the "Credit Parties") to the Agent are hereby satisfied in full, and agrees
mutually with AFC Enterprises, Inc. that the Loan Documents are terminated.

The Agent hereby further agrees that all liens, security interests and all right,
title and interest in and to the assets, business, properties and rights of the Credit
Parties granted and pledged to Agent pursuant to the Loan Documents (such interest
hereinafter referred to as "Agent Liens™) are hereby released, terminated and of no
further force and effect. The Agent also further represents that it has not authorized,
and hereby agrees that it will not authonze, the filing of any continuations i in
connection with the Agent Liens. ‘ ‘ .

The Agent hereby delivers to Borrower: (i) UCC termination statements, |
which the- Agent hereby authorizes for filing, with respect to each of the financing

366025-New York $5A ' EXECUTON
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CIBC WORLD MARKETS CORP.

statements identified on Schedule II hereto, which are the only fmancing statements
filed by Agent in respect of the assets of the Credit Parties, (ii) originally executed
and notarized releases for each of the other liens as identified on Schedule ITT
 hereto, including, without limitation, mortgage satisfactions and discharges, United
States Copyright, Tredemark and Patent releases and reassignments, and notices of
release of interest to landlords, warehousemen and co-packers, (iii) possessory
collateral in the possession of Agent as identified on Schedule IV hereto, including,
without limitation, stock certificates, bonds or notes or other collateral pledged by
the Credit Parties and entrusted to the care of Agent and (iv) any promissory notes
evidencing the Loan, marked "peid in full®, which promissory notes are identified
on Schedule V hereto. .

At the expense of the Credit Parties, the Agent also agrees to authorize, .
execute and deliver such other releases, instruments, documents and agreements as
the Credit Parties may reasonably request from time to time for the purposc of
effectuating the intent of this Release.

This Release shall be construed in accordance with end govcmed by the
laws of the State of New York.

. Very truly yours,
Canadien Imperial Bank of Commerce

Title: Execative Director ___
CIBC Worid Markets Corp. As Agent

366025-New York S5A 2 EXECUTION
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CIBC WORLD MARKETS CORP.

Acknowledged, Accepted and Agreed to by:

AFC Enterprises, Inc.

AFC Properties, Inc.

AFC of Louisiana, LLC
"-Church's Texas Holdings, LLC

AFC Holdings of Texas, LLC

Seattle Coffee Company

Cinnabon Intemational, Inc.

CT Restaurants, L.P.

Seattle's Best Coffee LLC

Torre fazione Italia LLC

T Agstet Searticty

366023-New York $3A 3 EXECUTION
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RELEASE

(Trademarks)

This RELEASE (Trademarks) is given this ___ day of May, 2002 by
Canadian Imperial Bank of Commerce ("Assignor") to Seattle's Best Coffee, LLC, a
Washington limited liability company ("Assignee"), as follows:

WHEREAS, Assignee and Assignor entered into a Subsidiary
Trademark Collateral Security Agreement dated March 17, 1998 ("Security

Apreement”);

WHEREAS, pursuant to said Security Agreement, Assignee assigned
unto Assignor and granted to Assignor a security interest in all of Assignee's right,
title and interest in certain collateral, including the trademarks listed on Schedule A

hereto (the "Trademarks™),

WHEREAS, the Security Agreement was recorded with the United -
States Patent and Trademark Office on April 16, 1998, at Reel 1720, Frame 0467,
and '

WHEREAS, Assignee has fully paid, performed, discharged and
abserved all its obligations to Assignor under the Security Agreement as necessary
for Assignor to grant this Release (Trademarks).

NOW, THEREFORE, Assignor hereby releases all security interest,
liens, encumbrances and any other right, title and interest in or to the collateral
including, but not limited to, the Trademarks, and reassigns all its right, title, and
interest in such Trademarks to Assignee.

TRADEMARK
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IN WITNESS WHEREOQF, Assignor has caused this Release
(Trademarks) to be duly executed by its duly authorized officer as of this __ day of
May, 2002.

CANADIAN IMPERIAL BANK OF
COMMERCE

Bw;@;’%(z"’”

Name; vl’&o&htrihc Pass
Title;_Aphorized 4'5)'067'07’0“/

STATE OF NEW YORK
COUNTY OF NEW YORK
On this, the day of May, 2002, before me
- _ , the undersigned officer, personally
appeared Katherine pvass , who acknowledged
bimselfherseif/themselves to be the- of

. Canadian Imperial Bank of Commerce, a Canadian chartered bank acting through its New

York Ageacy, as Administrative Agent, and that hefshe/they as such
being authorized to do so, executed the foregoing instrument for
the purposes therein contained by signing the name of the corporation by himself as

In witness whereof, I hereunte set my hand and official seal.

Notary Pu;Bc : '

Joselyn (hico

Printed Name

My Commission Expires:

a/1/ o

JOSELYN CHICO
NOTARY PUBLIC, Stete of New York
No. 01CH8063868

Quallfled In Naw York County
M rmmiceinn Fanirer Seot. 4. 2005

TRADEMARK
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SCHEDULE A to RELEASE (Trademarks)

(see attached)

413702.01-New York Server 4A - MSW
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SCHEDULE A

TRADEMARK COLLATERAL

SECURITY AGREEMENT

Seattle’s Best Coffes, LLC. Registrations

| Tradomark App.No. |Reg Date |Class(es) | Country/State
..Rvocaza.zaﬂi—.m. 183403 | oM 188 25 u.s .
«T'S POURING IN SEATTLE 1,508,702 | 51880 2 u.s.
-s8ca Design 1,567,067 | wi1a/m0 204842 u.S.
“ZOOMO'S | 1620224 | 103090 30 u.s.
EMERALD CITY BLEND 1719568 |omam2 - 1% u.S.
HENRY'S BLEND 2408718 | 102187 |30 u.Ss.
TS POURING [N SEATTLE 400831 492 2 Canads
LATTE COOLER 1726713 |tooow2 1% u.s.
LATTE COOLER 420,847 mma___ | % Canada
;u.._.m. COOLER : 2875178 W30/83 30 Japan
MOCHA COOLER __ 020008 111591 B Washington
SBC & DESIGN 405868 1242 18,25,30,39 | Canaa
SBC & Deain g2y |oneme |42 United Kingdom
58C & Dosign 1614700 | 302 2 _ United Kingdom
SBC & Design zess | 122s@1 L% Japan
SBC & Design 10512180700 | 1377788 %0 Korea
SBC & Design _ 421839 411190 ® Taiwan

e

TRADDIEMARK
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Seattle’s Best Coffee, LLC. Registrations

| Trademark App.No. |Reg Date | Clus(es) | Country/State

sac & now oval ) ‘».Sq..m‘a‘ aanr 30, 42 us.

SBC (word mark) 1,923,928 i@&, 30 us.

SBC SEATTLE'S BEST COFFEE COFFEE 1855887 | orz1m4 30 lus

COFFEE SBC & Design .

SEATTLE'S BEST BLEND 1640970 491 |30 u.S.

SEATTLE'S BEST 81m 1,910,164 s 25,308 42 u.s.

SEATTLE'S BEST COFFEE 1639432 |veem1 |30 u.s.

STEWART BROTHERS COFFEE 10511 1172789 30 Korea

TIERRAMADRE - 020972 117891 30 Washington

TIERRA MADRE (transisied "Mother Earth’) | 1718205 | o152 30 U.S.

VIPCO 1,724,302 10/1392 40 uU. 8.

WORKING IN HARMONY WITH THE E#I 1,710,273 82592 30 U. 8.
Incontestable Registation

TRADIMARK
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Seattle’s Best Coffec, LLC. Applications

Trademosrk App.No. | Filing Date | Clasa(es) | Country/State
BISTRO BLEND 76394,018 | 1121097 30 |us.
BISTRO BLEND . | 75m0a.073 | 1121097 40 us.
BISTRO BLENO 75/304,508 | 1172107 @ u.s.
EXPRESSO CHILL 75/m83,502 | 4/a6 30 u.S.
GRAND CENTRAL BLEND | 751124,011 | 672586 30 U. S.
GRANDE SUPREMO 76407187 12117197 21 U.S.
HENRY S _ | 820081 | 92M7 42 CTM
| aavANILLA 76/358,807 | anem7 29, 30 u.S.
PERFECT MEASURES 75416341 1/8/98 30 u.S.
PORTSIDE BLEND 751125203 . | 625m6 30 u.s.
_un.vm.ﬂ ALLEY 820187 o2/97 - 25,308 42 CT™
POST ALLEY BLEND 76/124,803 | en26/m8 30 u.S.
SATURDAY'S BLEND 76M24,802 | 62596 30 u.S.
S8C 540401 522197 21,30842 |CTM
SBC 116788/1997 | /1507 20, 42 us.
sBC & current design) 75233,799 | 1087 30. 42 u.s.

Seattle’s Best Coffee, LLC. Applications

3

——

l
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TRADEMARK

Trademark. App. No. Filing Date | Class{es) untry/State
SEATTLE'S BEST BLEND 620220 | wam7 25,30,42 - _,n;. .
SEATTLE'S BEST COFFEE 7a850 | w1 30 Canada
SEATTLE'S BEST COFFEE - | 540338 522097 21,30842 _|lc™
SEATTLE'S SEST COFFEE 10/30:08 Japan
SEATTLE'S BEST COFFEE & Design 2804411907 _| 817187 2 Japan
SEATTLE'S BEST COFFEE & Design 1288501907 | 177 42 Jagan
SEATTLE'S BEST COFFEE BOLD. 1..)(.02 540302 522197 21,308 42 CT™
SMOOTH TASTE .
SEATTLE'S BEST COFFEE HOUSE SWEETS | 75/251,004 | 347 0 U.s.
TAZZA D'ORO (ransiated “Cup of Goid") 747220,005 11/8/01 30 U. 8.

RIEEL: 1720 FRAMIEFE: 0491

RECORDED: 04/16/1998
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RELEASE
(Trademarks)

This RELEASE (Trademarks) is given this ___ day of May, 2002 by
Canadian Imperial Bank of Commerce ("Assignor") to Torrefazione Italia, LI.C, a
Washington limited liability company ("Assignee"), as follows:

WHEREAS, Assignee and Assignor entered into a Subsidiary
Trademark Collateral Security Agreament dated March 17, 1998 ("Security

Agreement");

WHEREAS, pursuznt to said Security Agreement, Assignee assigned
unto Assignor and granted to Assignor a security interest in all of Assignee's right,
title and interest in certain collateral, including the trademarks listed on Schedule A
hereto (the “'I‘rademarks“)

WHEREAS the Security Agreement was recorded with the United
States Patent and Trademark Office on April 16, 1998, at Reel 1720, Frame 0319;
and

WHEREAS, Assignee has fully paid, performed, discharged and
observed all its obligations to Assignor under the Security Agreement as necessary
~ for Assignor to grant this Release (Trademarks).

| NOW, THEREFORE, Assignor hereby releases all security interest,
liens, encumbrances and any other right, title and interest in or to the collateral
mcludmg, but not limited to, the Trademarks, and reassigns all its right, title, and
interest in such Trademarks to Assignee.

TRADEMARK
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IN WITNESS WHEREOQF, Assignor has caused this Release
(Trademarks) to be duly executed by its duly authorized officer as of this __ day of
May, 2002.

CANADIAN IMPERIAL BANK OF

COMMERCE
By:w.
Name:_ {{q J:h“"mg :&Q S
Title: _Aphori 3 jamofo ry
STATE OF NEW YORK
COUNTY OF NEW YORK
On this, the day of May, 2002, before me
~, the undersigned officer, personally
appeared Ka ibg, nne, Lﬁg& S , who acknowledged
himself/herself/themselves to be the- of

- Canadian Imperial Bank of Commerce, 2 Canadian chartered bank acting through its New

York Agency, as Administrative Agent, and that he/she/they as  such
being authorized to do so, executed the foregoing instrument for
the purposes therein contained by signing the name of the corporation by himself as

In witness whereof, I hereunto set my hand and official seal

Notary %m i »

Toselyn Qheo
Prinwed Name

My Commission Expires:

9/4 o5 |

JOSELYN CHICO
NOTARY PUBLIG, Btate of New York
01CHe063808

mmmﬂnmm '
~ memeolnsion Expires Sopl 4, 2008

TRADEMARK
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SCHEDULE A to RELEASE (Trademarks)

(see attached)

413705.01-New York Server 4A - MSW
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SCHEDULE A
| TO
TRADEMARK COLLATERAL

SECURITY AGREEMENT

*incontestable Regletrution

Torrefazione ltalia, LLC. Registrations

Trademark | Reg. No. | Reg.Date | Class(es) | Country/state |
| “Design Ony l1gowres |osmo | u.s.

“TORREFAZIONE ITALIA 1,804,080 | 7730 30 u.s.

MILANO ] 20229 14727590 30 Washington

MONTECATINI 20233 11727790 30 Washington

NAPOLI 20234 112790 2 Washingtan

PALERMO 20231 11127190 30 Washington

PERUGIA 20230 1280 30 Washington

ROMA | 20228 112190 |30 Washington
| TORREFAZIONE ITALIA & Design - 2,051,810 | as15m7 ;n u.s.

TORREFAZIONE ITALIA (tronsiated "Roasting | 2,018,671 | 11126706 42 u. s.

el - :

VENEZIA (transiaiad "Venice’) 20232 | 112710 Washington

TRADIMARK
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Torrefazione ltatis, LLC. Applieations

Trademark App. No. | Filing Date | Class(cs) WL..EQE??
SARDEGNA 75128810 | 62796 30 u. ,m
TORREFAZIONE TTALIA & Design 784,392 | o5 42 o..“axu
TORREFAZIONE (TAUA & Design _ 540280 | 52297 21, 30, 42 Sr
TORREFAZIONE ITALIA & Design sz | 1nmr 0 LE.
TORREFAZIONE TAUA & Design g2e1oe7 | 177 4z | ,Lﬁ_
TORREFAZIONE ITALIA & Design 30, 42 :_ra..

TRADDITMARK

0321

1720 FRAMIE:

Rl

A TR
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RELEASE

(Trademarks)

This RELEASE (Trademarks) is given this ___ day of May, 2002 by
Canadian Imperial Bank of Commerce ("Assignor") to Seattle Coffee Company, a
Georgia corporation ("Assignee™), as follows:

WHEREAS, Assignee and Assignor entered into a Subsidiary
Trademark Collateral Secunty Agreement dated March 17, 1998 ("Security

Agreement");

WHEREAS, pursuant to said Security Agreement, Assignee assigned
unto Assignor and granted to Assignor a security interest in all of Assignee's right,
title and interest in certain collateral, including the trademarks listed on Schedule A

hereto (the "Trademarks");

WHEREAS, the Security Agreement was recorded with the United
States Patent and Trademark Office on April 16, 1998, at Reel 1729, Frame 0093;
and

WHEREAS, Assignee has fully paid, performed, discharged and
observed all its obligations to Assignor under the Security Agreement as necessary
for Assignor to grant this Release (Trademarks).

NOW, THEREFORE, Assignor hereby releases all security interest,
liens, encumbrances and any other right, title and interest in or to the collateral
including, but not limited to, the Trademarks, and reassigns all its right, title, and
interest in such Trademarks to Assignee.

TRADEMARK
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IN WITNESS WHEREOQF, Assignor has caused this Release
(Trademarks) to be duly executed by its duly authorized officer as of this__ day of
May, 2002.

CANADIAN IMPERTAL BANK OF
COMMERCE

B)@ﬁ@m@.&ﬂ_
Name:__Katherine Bass
Tite: Avthorized Sfi nafory

STATE OF NEW YORK
COUNTY OF NEW YORK
On this, the day of May, 2002, before me
‘ ' ~, the undersigned officer, personally
appeared ]5 atherine. Bass , who acknowledged
himself/herself/themselves to be the- of

Canadian Imperial Bank of Commerce, a Canadian chartered bank acting through its New
York Agency, as Administraive Agent, and that he/shethey as such
being authorized to do so, executed the foregoing instrument for
the purposes therein contained by signing the name of the corporation by himself as

In witness whereof, I hereunto set my hand and official seal.

JOSELYN CHICO

NOTARY PUBLIC, Stetn of New York :
~ No. 01CHB083888 , :
Qualifiad In New York County Jasej}m Chrco
Commisslon Expires Sepk. 4, 2005 : Printed Name
My Commission Expires:

7/7/05
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SCHEDULE A to RELEASE (Trademarks)

(see attached)
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SCHEDULE A
TO

TRADEMARK COLLATERAL
SECURITY AGREEMENT
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COHEN POLLOCK MERLIN
AXELROD & SMALL, P.C.

3350 RIVERWOOD PARKWAY, SUITE 16040
ATLANTA, GEORGIA 30339

TELEPHONE: 770.358.1288

DIRECT PHONE: 770.857.4772 FAX TRANSMISSION
DIRECT FAX: 770.8587.4773
E-MAIL:JRACHEL@CPMAS.COM

TO: FROM:
Corey Limbaugh Julie A. Rachel, Corporate Paralegal
COMPANY: DATE:
U.S. Bank May 21,2002
FAX NUMBER: TOTAL NO. OF FAGES INCLUDING COYER:
206-344-2887 13
PHONE NUMBER: RE:
206-344-3640 AFC/Seattle Coffee Comparry
Release of Liens
BILLING NUMBER:

FILE NUMBER:
RS

THIS FACSIMILE MAY CONTAIN CONFIDENTIAL OR PRIVILEGED INFORMATION AND IS INTENEDED ONLY FOR THE ABOVE NAMED
RECIPIENT. RECEIPT OF THIS TRANSMISSION BY ANY PERSON OTHER THAN THE INTENDED RECEIPIENT DOES NOT CONSTITUE
PERMISSION TO EXAMINS, COPY OR DISTRIBUTE THIS FACSMILIE OR THE ACCOMPANYING MATERIAL. IF YOU RECEIVE THIS
FACSIMILE IN ERROR, PLEASE NOTIFY THE SENDER BY TELEPHONE AND RETURN THE ORGINAL TO US BY MAIL.

NOTES/COMMENTS:
Corey:

Pursuant to our telephone conversation, attached please find the list of liens which have not yet been
released by U.S. Bank, and a copy of the pay-off letter we received from Cathryn Schalkle.

As we discussed, we would appreciate (i) your getting the liens released and (ii) your providing a
letter indicating thet your company is actively working on the release of each of the liens, Please address the
letter to the following:

Jeffrey Fuhrman

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square, Rm, 43-110

New York, NY 10036

Please call me if you have any questions.
Thanks so much for your help!

123935
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DIICL DBUUKIL Y INTEREST

U.S. Bank of Washington liens

ASSIGNEE(S): US. BANK OF WASHINGTON, NATIONAL ASSOCIATION
(National banking associstion), 1420 FIFTH AVENUE, SEATTLE, WA
(Washington), 98101, USA (United States of America)

Assignor(s): SEATTLE'S BEST COFFEE, INC. (Washington
Corporation)

Reel/Frame: 1571/0848

Recorded: April 7, 1997

Brief: SECURITY INTEREST

ASSIGNEE(S): U.S. BANK OF WASHINGTON, NATIONAL ASSOCIATION
(National banking association), 1420 FIFTH AVENUE, SEATTLE, WA
(Washington), 98101, USA (United States of America)

Assignor(s): TORREFAZIONE ITALIA , INC. (Washington
Corporation)

Reel/Frame: 1571/0001

Recorded: April 7, 1997

Brief: SECURITY AGREEMENT

ASSIGNEE(S): U. S. BANK OF WASHINGTON NATIONAL ASSOCIATION
(National banking association), 1420 FIFTH AVENUESEATTLE, WA
98101 . .

Assignor(s): SEATTLE'S BEST COFFEE, INC. (Washington
Corporation)

Reel/Frame: 1161/0165

Recorded: May 31, 1994

Brief; SECURITY INTEREST

o e— .

[

ASSIGNEE(S): U.S. BANK OF WASHINGTON, NATIONAL ASSOCIATION
(National association), 1420 FIFTH AVENUE, 11TH FLOOR, SEATTLE,
WA (Washidgton), 98101, USA (United States of America)
Assignor(s); CINNABON, INC . (Corporation)
Reel/Frame; 1536/0951
Recorded: December 9, 1996

TRADEMARK
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Brief: GRANT OF SECURITY INTEREST

AFC licp on Ultrafrver (trademarks)

ASSIGNEE(S): AFC ENTERPRISES , INC. (Minnesota Corporation),
SIX CONCOURSE PARKWAY, SUITE 1700, ATLANTA, GA (Georgia),
30328-535, USA (United States of America)
Assignor(s): ULTRAFRYER SYSTEMS, INC. (Georgia Corporation)
Reel/Frame: 2191/0656
Recorded: February 9, 2001
Brief: SECURITY AGREEMENT PREVIOUSLY RECORDED AT REEL 2124
FRAME 0605. RE-RECORDED TO CORRECT CONVEYING AND RECEIVING
PARTIES

ASSIGNEE(S): AFC ENTERPRISES, INC. (Minnesota Corporation),
SIX CONCOURSE PARKWAY, SUITE 1700, ATLANTA, GA (Georgia),
30328-535, USA (United States of America)
Assignor(s): ULTRAFRYER SYSTEMS, INC. (Georgia Corporation)
ReelFrame: 2192/0350
Recorded: February 9, 2001
Brief: SECURITY AGREEMENT. FREVIOUSLY RECORDED AT REEL 2118,
FRAME 0410. RE-RECORDED TO CORRECT CONVEYING AND RECEIVING
PARTIES

Liens on (ultrafryer's YPatents

ASSIGNEE(s): CANADIAN IMPERIAL BANK OF COMMERCE, AS ADMINISTRATIVE AGENT
425 LEXINGTON AVENUE NEW YORK, NEW YORK 10017
Assignor(s): AFC ENTERPRISES, INC. - signed: 05/21/1997
Recorded: May 30, 1997 (19970530)
Reel/Frame: 008545/0745
Brief: PATENT AND COPYRIGHT SECURITY INTEREST
Rep: OMELVENY & MYERSLLP JOHN HALPIN CIT
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N VA

|7 MAR-16-1998 1B:85  FROM To 1779353360 p.E211

|u.s.|EANK

1420 Mth Aveaus 11ih Floor
Poa Offies et 720 WWH 395
Sutle, Waskington $8111.0720
0324748

200\IL4282/FAX

March 18, 1998

Seattle Coffes Company
Scattle’s Best Cofffee LIC
Torrefazione Itallz LLC

1321 Second Avenue Suite 200
Seattle, Washington 38101

AFC Enterprises, Inc.
6 Concourse Parkway. Suite 1700

Aﬂmh,Georgia 30328
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Canadian Imperial Bank of Commerca

Agency Services -
425 Lexington Avenus

New York, New York 10017
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Ladies and Gentlemen:

Irtersiandg

e Bl =ILCIPIISOS, 3N, CompIny anticIpates repeingr 1
-3 outstanding obligations of Seattle Coffec Company, Seattle's Best Coffee, Inc.
Torrefazione Italia, Inc. (collectively, the “Subsidizries®) under that certain amended and
4 restated credit agreement dated as of March 31, 1997 (as amended, supplemented or
& otherwise modified to the datc hereof, the “Existing Credit Agreement™), by and among the
S Subsldiaries and U.S. Bank of Washington National Association, as predecessor {n Inteyest to
= U.S. Bank National Association (“¥xdsting Lender”) and related documents (collectively,
:ﬁgi . the “Existing Loan Documents™). We understand that the Company will not pay off,
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-2 . March 18, 1998

however, those certain obligations of Subsidiaries that are evidenced by a master leage
agreement dated as of September 26, 1995, among Subsidiaries and Existing Lender's
affiliate U.S. Bancorp Leasing & Finarcial (“Lease Agreement®), govermning Subsidiaries®
lease of certain equipment identified on Exhibit A attached to this letter agreement (“Lease
Collateral"). It ls our understanding that all ohligations, othe: than those under the Lease
Agreement (“Lease Oblligatlons™), will be repaid with the proceeds of certain loans to
Company. We understand that such Ioans to Company will be made under that certain
Credit Agreement dated a5 of May 21, 1997 as amended by that ceruin First Amendment to
Credit Agreement date as of June 30, 1997 by and among Company, the financial ingtitutions
listed on the signature pages thereof (collectively, the “New Leonders™), Goldman Sachs
Credit Partners L.P., as ammanging agert and syndication agent, and Canadian Jmperial Bank
of Commerce, as administrative agent (in such capacity, “New Agent”), For the purpases of
this letter agreement, the term “Subsidiaries™ shall Include Seattle’s Best Coffes 1LC and
Torvefazione Italia LL.C. ‘

Existing Lender, New Agent (on behalf of New Lenders), Subsidiaries and Company hereby
acknowledge and agree that, effective upon our receipt of (1) an ariginal or facsimile
transmission, promptly followed by an original of this letter agreament, daly countersigned
by Company, the Subsidiaries and the New Agent and (2) the sum of $16,516,529.42 in
immediately available funds on March 18, 1998 (the *Pay-Off Amovut™):

@ except for the Lease Obligations, all of the Subsidiaries” outstanding

. debts, liabilitles and ohligations to Existing Lender under the Existing Loan
Documents shall be satisfied in full and all persons obligated therefor, whether by
guaranty or otherwise, shall hereby be released from all lisbility therefor, and that -

. Company and its subsidiaries shall be hercby released and discharged from any and
-al] obligations, covenants and agreements under the Existing Loan Documents,

. including Subsidiaries’ obligations under Existing Lender's letter of credit number
S$100625, in the amount of $30,600.00 which has been canceled and retumed to
Existing Lender; . : :

‘nxmpt for Existing Lender's security interests in the Leasa Collateral,
. au liml “c“-ﬁty hm“ 'andlﬂ OLCY Simus pditg e L L 13 -l 0 [LATN

4

.description, whenaver and however axising, ' stin Len y its
. -agents may then have in any of the assers property, real or personal, tangible or
intangible, of Company and any of the Subsidiacies granted in favor of Existing

| . Lender or any of its agents pursuant to the Existing Loan Documents, shall tarminats
and be satisfied and released; and

© Warmnt No. W-1 to Purchase Common Stock of Seamle Coffes
Company, granted to Existing Lender and dated March 31, 1997, ta acquire 3% of
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the commeon stock of Seattle Coffee Company (the “Warrant™), shall be canceled and
terminated without exercise, and Existing Lender shall have no rights to acquire
common 5tock of or any ownership interest in any of the Subsidiares. The Pay-Off
Amount includes the redemption price of the Warrant.

The Pay-Off Amount is valid until 5:00pm, Seattle time, on March 18, 1998, For each
additional day, interest at a per diem rate of $4,331,83 will accrue and will be payable.

Without Hmiting the generality of the farsgoing, except with respect to the Lease Callatera],
Existing Lender agrees to sign and to deliver to Company any and all documents confirming
aor evidencing all releases, terminations, cancellations or other rights of the Subsidiarias
pursuant hereto which could be reasonably requested by Company, the Subsidiaries or New
Agoat, including all documents necessary or useful to discharge or ta affect the cancellation
or termination of any financing statement, mortgage, deed of trust, security desd, or other
fling with respect to any sacurity interest granted to Bixisting Lender ar any of its agents
under the terms and conditions of the Existing Loan Documents or in relation thereto,

Existing Lender"s receipt of the Pay-Off Amount shall be evidenced by its receipt of a wire
transfer number confirming that the Pay-Off Amount has been transmitted to Existing Lender
at: ‘ :

"ABA No. 125 000 105

Western Washington Loan Processing

For the Account of: Seattle Coffes

Account #792 657 8880

Facsimile No.: (206)-344-2887, upon arrival -
Attention: Cathy Schalkle and Richard Harrison -

Immediately upon Existing Lender's receipt of the Pay-Off Amount, Existing Lender and its

agents shall deliver all collateral pledged under the Existing Loan Documents in the

possession of Bxisting Lender or its agents (including but not Hmited to stock certificates

representing shares of Seattie's Best Coffee, Inc. and Torrefazione Italia, Inc.) directly into

the pagsession of the New Agent, and shall deliver the canceled Warrant to Seattle-Coffan—— ———— - - -
Company.

If, after our receipt of the Pay-Off Amounl, we come into possession of any property other

- than the Lease Collateral of Company or any subsidiary of Company or of any proceeds
thercof on account of the obligations evidenced by the Existing Credit Agreement, then
except 83 set forth below, we shall, in the form received, immediately deliver such property
and proceeds to the New Ageat or as the New Agent shall direct, provided that we shall be
permitted to deduct any out-of-pocket costs and expeases in connection therewith.

- .
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Notwithstanding anything to the coatraxy in this letter agreement, Subsidiaries ukmwledge
and agree that Existing Lender reserves the right to revise the Pay-Off Amount in the event
that (1) there has been a manifest error in compiling the Pay-Off Amount, including without
limitation, mathematical errors or ministerial clerica errors, or (2) the calculations were
based on information which Subsidiaries knew or should have known to ba incotrect,
including without limitation, imputed knowledge of interim advances, payments, or payments
drawn on accounfs with insufficient funds. Subsidiaries agree and acknowledge that
obligations under the Bxisting Loan Documents will not have been satisfied in full untll such
time as the revised Pay-Qff Amount is received by Existing Lender. Accordingly, to the
extent Lender his not alveady released collateral when the need to reviSe the Pay-Off Amount
is discovered Bxisting Lender will not be obligated to release any collateral until such -
payment is recelved by Existing Lender, Existing Lender, in tum, will promptly refund to
Subsidiaries any overpayment that may have been made in the event the revised Pay=Off
Amount is lags than the amount recelved by Existing Lender.

This letter agreement shall be governed by, and shall be construed and enforced in
accardance with, the internal laws of the State of Washington, without regard to conflict of
laws pnnciplu Thig letter agreement may be exccuted in any cumber of counterpasts and -
the signature pages from such counterpans may be attached to a single copy hereof and such
assemhled copy shall be considered an original. -

S‘mcarely.

\U.S. Bank National Assoclation

By:

.Chﬂxtyn -8 , Vice President
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Saattle Coffee Company

B __ R Bo bl

Narne: w L LAY
- Tide: L& _ >

Seattle’s Best Coffee LLC,

as successar, by merger, to

Seattle’s Best Coffee, Inc.

By: __ 2 M C—:@-o.__.teé ;
Name: HRAY a&ga £4
Title:

Torrefazione Itslia LLC,

as succassor, by merger, to
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Capadian Imperial Bank of Commerce
By: '

Name:

“Title:
500TTvi -
Fie ©27.0% S
m:m
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EXHIBIT A

to March 18, 1958, Pay-Off Letter Agrecment

aau:am

NotefSehedole Number 1N78800],

Rafercacs is moda te that eastaln Master Least Agreemant 10d Schedvle (e Muster Loxss Agroansest (the ‘Agresments)
darA Septopmhar 34, 1905 whercis UL BANCORF LXASING & FINANUIAL i3 the Lessor and Sestids Coflre Holdtngs, 1o,
HSearviun Bevl Calten, luc, & Twrslucle Halla, Inc, b che Lowce.

mr;l;l:apnr and/or ~Collateral’ (s Seffned and used o s abave Agrecmithis wdd aay aod, ln related documieos) Insludcs
the Jallowiog;

Ona (1) Fully binsgraced colfes roatrieg sad packegiayg felllty mote flly descrilmd ltum:

Roastiag Lquipmeat ,
One {1) COMARK s.rd Roasing Mschlae “viteoria' V1 L&) wig 1000/120 pound cxpacity, x/n 2143,

©ae (1) COMARK c.s.} Rozuling Maching Vilkosda* VT 240 wich 2000/2400 pound capacity, 4/n 2144,

Cne (1) OOIMARK 11,1 Smoke Darsar For Cooliag Can YT 240 with £000.000 BTU cupacity, s/u 4139907,

Ona (1) COMARK a.r) Smoke Bumer fof Coollag Curt YT 120 with 3200.000 BTU capuiity, »/n 2139099,

Two (3) COMARK c.r.] Crmtenl Pane] Durmping Ssutian.

Thres (3) COHAI!& u..t Model 51.£%0 Blearic Power Parals fir Crcon Callon Sextion, :lnr 1004, 1440, 1&5!.
Tlace ®) COMARK ¢.r4 Mode! SLCSO Miocerie Yower fancls for Roastcd Colles Sceiion, s/ass 1722, 2619, 1434,
Une (1) comxx (V3] ruamic Trangpont with Horbuntil ki Varial Screvs.

Four (4) COMARX 4.5) Grinded Coffeo Silos with F400 Kg expariry rach, with Vertie! amd Hnmmul [ W
"Two (2) COMARK ar) Hoppon.

Cae f!l COMARK 3.71 Gelmled Collon Son weighing yypvan with wla,

Onc (l] COMARK s.rJ Oongrol Panel.

huzed ADDRERE FOR ALL ROTICTS: .
s L Mdmonal, Jeike W0
Parhol O 82213
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ovaibit “A’

Soards Calfec Haldings, lac., Sastle’s Rest Coffer, Inc. 1nd Tot-elpdanc lulls, for, a5 Lessen
LN, Runavn Leaaing & Fiakoclal ss Lesyer

Stis amg Cosveyor Syvtem
OFPICTNR QONTARELLS Silns wnd Conveyor Lixos fos taa Sioeage and trampant ol xpces a3d roasted clTee detalic! ay fulhiwa:
Onse (1) OPIICUNEG COSTARELES clevatn for groca coffes pallatt with hydeanlic mulor. and 4,00 Ibs ¢apacity.

One (1} OFPICINE CTSTARELLS scale (<apciey 100 Kilos} for humding graas coffss in green colles siloa with pecsstic syitem
for watapare sad aleetvie ayputeon foo weight keeping. ‘ &

Ous (1) OITICINE COSTARELLT cyclons 88d air Elter for duct remaval (H.P. 3) lmen green coffee.

Nac (1) OFFICINE COSTARELLY pulyycenl aflo in MridCne stcel writh twanty (20) cella fur grevn wollve stock. Total eapadey-
A0 tona, ‘

Tweaty (20) OFFICING COSTARELLI Elcatropacumatic exits for unfoading grivm calfaw sijos.
O (1) QFFICHNE CUSTARELLY scafe (300 hilw) for loadiag green coffos ia ruasters,
Cas (1} OFFICIVR QORTARELLI pueumatic iranyport with glectrowcntilsror witd 3.5 HP,
veu (7) OPPICINE éos*rm:w slevaiars for dutelution of rassed colfe In vilue (1 10 20) with 1.5 HP matew,
Ninc (%) OVFICINE COSTARELLL wrasapart beky fur distidniien oF roavted collce in sflos (1 1o 20) wich 3 RE wetor.
e (1) ﬂFFﬁ‘!NE. COSTARELLL growp of sixzeea (10) slics for raeswd onlfee, ‘Tord nmdv\-duhl 0 30 (uns,
Clow.(3) OFPICINE COSTARELLY gomas of ot (69 sis for roasted affen pvchaging machins. ‘Total capasty welght 10 too,
Al sl englincs have (casion of 240/<80/&0 117, '

Puckping System
Four (A)TPMLE. ¢.r.| Pualnaging Machines for coen bage fisther desaribed as followa:
Oog (1) TMI, sl Machlue far 220 sad Kaz bags, 3fa 242

Th sicking sonuirey of fuc (S) mujor placer: -

ummb:wna-mmdﬁuhmmmmmm,.
e, . :

B ABRLESR POR ALL HOTICDS
108 N2 Mebasntad, Saity 190 | - -

tanlsad, U e
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Eshibit “A°

Seatte Calfer: Holdings, Ine, Seattle's Bt Colloe, lac. end Toerafrsione Tlalin. loc, o5 Latsce
US, Rmaowp Leming & Finaodsl 8¢ Lewsr

Une(ln.m.lu.l MWMMI«LH&HJ&H:@,:/: 1425
The marhing aonnists of five (5) mafor piaces
1} The padagiey lge (VA&IJ} wilch p;:uq Kty #ud closos exea bigg adiiwiatically,
2} Two (3) scalus (PDA) Box welghing the eaflce.
) Ons (L) wacyum dhumlvis,
qmmmurumsmbmumcmuruchm
3) Onu (1) labsliag sachice
flael )} TMLE o1l Packaging Muchiae for five {3) poend o/ 158 3
The a mm:f.rrm@mjam aahi N
gmm fine ('VA' 15) waleh w;dm.ﬁhmd druucammawauun,
) sCalws (PEOA weighiiog the eadlce,
3) Oung { meb:azb:
4§ Mine (1) trimmer (T1L) Tor crimaing Pogs ut toe ¢ad of Uz Line.
2 Qge {1) kabeling ewachive.

hﬁ(UTM 314 Pasiaging Mchilng for two (2) pownd bage 2ud Sive (5) pound bagy, s/ 3632
The runchiae consluts of flve (5) mizjor ploscs:
1) The packaging dine (VA 15) wiich produces, Slls o8 eloges each bax utomatically.
2] Two (1) scales (POIA) fox welghing (he anilee.
3} Une (1) vacirum chamber, .
6 Ouax (1) trimmer (T.PL) forr Licvmisg bags 2 1Pe ead of the tae,
Qna (1) hblhnuhlm;.»
Nor Accusarlet 1o the Roasurg Facity {nclade:
v (1) Marken mx’s‘mrszmunsu. with a/nsr LR, SIS, Y5, S5,
= {1) Quincy Naghwast ltomy Swow A Compresior sith 2Shp, 100 pei, 5/a DN0EMO,
:(}) N'W Commanicsioas CCTV bacmisoriag Sysiin indudiag (3) CCTV sameran L mositore '
(D DPE Ccmnm Pyndors,
@)1 VGAMWIIHM K00usshn,
thar VOA Mmiluu. afu mm:
GJ Keydoatds and Trackbalis.
kY Canen T-pl..l!ubimsm

__{3) Ritroa, vmusga-.mm sad-bolstorr o TIY, YOS, TSh,

e ADUNERY FOR ALL NOTYOXL
B9 NE. $nki pumady, Sabte 4 . - .
Ty, DR 97393
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Fahibit "A" , few
Seale Colfes Holding, Inc., Semithe's Baut Coflay, lwn mad Torrelizicas Jalia, Inc. 13 re
US. Dascorp Lensiag & Finandal s Lawnr
Exch of the ahmve ilcms a1¢ somplete as equipned incfusdlzg but nwt limiled 10, ) ansehments, scapivrios & repliscmenta
raladng (hermun _
(Leswee] &
.9, M
{arry McDosaid
fFrestdml/CRO
Sntile's Eesk Lnlfee, Inc,
(Leauec)
N e
Lasey MeTnmald
Prualdent/CED
[Lesscs)
¢
By
Lariy McDoaild
- Prasident?CEO
us. mm.! LEASING & FINANCIAL
"‘:% ‘
iy /) ug
An sucharised of
[~ 171 ARBAEERE PORALL MOTICRS:
935 03, Muimownh, Tuite 838 |
Portiuat, UR 723X -
THITEE O 1¢
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